
ORIGINAL
EX PARTE OR LATE FILED

Alan F. Ciamporcero
Vice President Regulatory Affairs

June 9, 2000

JUN - 92000

GTE Service Corporation

1850 M Street, NW
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GTE TELECOM INCORPORATED
CAPACITY AGRE!MENT

ThIS CAPACITY AGREEMENT is n:ade and entered into as of August 25, 1999, by a.nd between GtE
Telecom Incorporated (hereinafter referred to as "tELECOM" or Party). a Delaware corporation with
principal offices at 201 N, Franklin Street, SUite 2400. Tampa, Florida 33602; and 8ell Atlantic Global
Networks. Inc. (hereinafter referred to as ·CUSTOMER'· or Party). with offices at 1320 N. Court House
Road. 51~ Floor, Arlington, VA 22201 for the provision of cepaclty and related ancillary
telecorr,rnunications services (hereinafter referred to as 'Services") as described herein and accepted by
CUSTOMER under this Agreement, subject to the terms and conditions contai..,ed herein. ThiS Capacity
Agreement together with any Capacity Descriptions (as described in Section 1 below) accepted by
T~LECOM pursuant to the terms hereof shall be referred to coiiQctively as the "Agreement".

1. SERVICE REQUESTs/CAPACITY DESCRIPTIONS: Requests for Services to be provided
hereunder shall be issued by CUSTOMER from time to time on TELECOM Capacity DeSCription Form(sl
(hereinafter referred to as a "CD", a copy of wt1lch is attached hereto and made a part hereof 8S Exhibit
1). Each CD shall reference this Capacity Agreement by CA Number. Such CDs shall be effectIve when
accepted in wriMg by TELECOM a",d shall become part of this Agreement to the extent that they so,city
the type 01 Service to be prolJlded. quantity 01 circuits, orlginating and termfnating citiflS, requested
service date, Servicl9 Term, recurring and non-recurring Charl:Jes tor provision of SaNiee. and other
.n'ormation necessary tor TELECOM to provide Ser'V1ce to the CUSTOMER, No action by either Party
(including, Without limitatiOn, proviSion of Service to CUSTOMER pursuant to such CO) shall be
construed as binding or estopping a Party witn respect to such term or condition. unleu the CD
containing said specific term or condition ha! beer dUty executed by an authorized representative 01 the
Party.

2. EFF!CTWE DATE AND APPLICATION OF THIS AGREEMENT: This Agreement shall be
effective between the parties as ot the date first written above. This Agreement shall apply exclusively to
the SeNic& provided 10 CUSTOMER pursuant to the CD(s) identified with this Agreement al'1d accepted
oy TELECOM. for the Service Term stated therein and any automatic eKtenslons !hereof. TELECOM
reserves the right not to accept a CD under this Agreement at eny time. This Agr••ment shall ~lCplre at
the end of five (5) years or upon el<piratlon of all CD(s), lItkIiche"tr 15 later.

3. SERVICE TER": (a) After 8 CD is accepted by 1ELECOM, a Firm Order Confirmation Date
("FOC" Date) will be scheduled for Service installation. The Service Term for Services subject to
recurring charge, and described in a CD $hall commence on the Firm Order Confirmation Date or the
date upon whiCh the Service actually becomes available (the "In Service" Oate), in conforrrity with
technical standards, whichever is later. TELECOM's standard ordering interval for OC 12 Service and
below, is forty-five (45) cale"dar days from TELECOM's receipt of the CD signed by the CUSiOMER.
During the ordering interval. TELECOM will use commercially reasonable efforts to process each CO to
achieve installation and cut-over (Le., In Service) Within the forty five (45) dtty jnteNal, The Parties may
at any time mutually consent to accelerate the In Service Date. Such conMnt must be in writing and
signed by both Parties. Within fifteen (15) days after its receiJ:Jt of CUSTOMER's signed CO, TELECOM
will provide CUSTOMER with a FCC Date.

(b) TELECOM will make reasonable efforts to meet the CUSTOMER requested In Service Date.
however, the inability of TELECOM to install service on or before the date requested shall not be a

Oelault under this Agreement. Excep1 for any installation delays caused by those events described in
Secllon 12 below. in the event Service installation is delayed for ninety (90) days beyond the
CUSTOMER requested In Service Date with rMpect to each SQI'VICe ord8red, then CUSTOMER's
remedy shall be cancellation of the CD which pertains to such Service upon ten (10) calendar days prior
written notice to TELECOM and a ninety (90) day credtt 'or charges against other SeNlce ordered by
CUSTOMER.

(c) Upon expiration of the Service Term set forth in the CO. if CUSTOMER is not then in Default under
thiS Agreement, Service will automatically be extended for continuing thirty (30) day periods and may be
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canceled by either party upon thirty (30) calendar days prior written notice. Unless otherwl$~ agreed to in
YYrl~ing, the charges lor SeNice dUring any such extersion shall remain U,e same for such Services.

4. OeSCFUPTION OF SERViCeS: As specified in the CD accepted by TELECOM hereunder,
TELECOM will provide 10 CUSTOMER the followi"g Services:

(a) Capgcitv Servi(;e through the installation and operation of Bither owned or leased
telecommunications facilities between fELECOM designa:od termination point!9 (hereinafter "C8pacity"),
in accordance wlth the Service Level ObjecUves contained in Exhibit 2 and

(b) AncillaryS~ Other Services. available on an optional basis. as may be reauested by tne
CUSTOMER (hereInafter referred to 'AnCIllary Service") as described in Section 5 below.

5. ANCILLARY SERVICES AND CHARGES:

(a) Upon CUSTOMER's request, TELECOM may, at its 90le option and wnen reasonable "neler the
circumstances, act liS agent for the CUSTOMER with responsibility for provisioning and the initial tes~ing

of an irtercor.nectio" between selected Interexchange Service, the local exchange carrier or alternftte
access carriers (collectively "Local Carrie~") and a CUSTOMER designated termination pOint and/or
service (''local Access Service"). CUSTOMER shall iss'Je a Letter of Agency authorizing TELECOM to
provision such interconnection on behalf of CUSTOMER. Charges to CUSTOMER for local Access
Service administered on behalf of CUSTOMER by TELECOM s"all be as steteo in the sccepted CD,

(b) TELECOM may also provide Local Access Service or other Ancillary Services to CUSTOMER as
expressly ordered by the Customer in writing. These Ancillary Services may include are not limited to
anyone or more of the following:

(1) Multiplexing/demultiplexing service ("Muxing");

(2) Digit!1 cross-connect service;

(3) ElClraordinary service under the following circumstances Including but not limited to:

(i) CUSTOMER's requett to expedite Service availability to a date earlier than a
previously accepted start date or Firm Order Confirmation Date:

(ii) Service redesign or other activity occasioned bV receipt of inaccurate information
from CUSTOMER;

(iii) Reinstallation services for any suspension of Service tor cause by TELECOM:

(iv) CUSTOMER', request for use of routes or facilities other than those selected by
TELECOM for provision of the Service;

(v) CUSTOMER'S request for use of rack space and power In TELECOM facilities:

(vi) Other circumstances in which extraordinary costs and expenses are generated by
CUSTOMER and reasonably incurred by TELECOM,

(el Recurring and non-recurring char;es to CUSTOMER for Local Access (including TELECOM's
Coordination Fee) and other Ancillary Services shell be established as of TELECOM's acceptal'1ce of the
CO relevant thereto.

e, CUSTOMER RESPONSIBILITIES: CUSTOMER has so'e responsibility for installation, testing,
end operation of facilities, services, and equipm81'lt other Ihan those specifically provided by TELECOM
under 8 duly accepted CO. In no event will the untlmely installation or non~operation of CUSTOMER's
facilities, services, and equipme"t (including local exchange access and customer premise equipment)
relieve CUSTOMER of its obligation to pay charges for Capacity or AnciHary Service as of the In Service
Date. Notwithstanding the immediately preceding sentence, CUSTOMER may request one ex'ension of
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the In SeNIC. Date for not more than fifteen (15) calendar days. Such request must be in wrltmg and
must be received by TELECOM at least fifteen (' 5) calendar days prior to the Initial FOe Date
established by tELECOM. Any such extemsio,' will nor relieve CUSTOMER of its obilgation~ :0 pay
charges for any Local Access Services ordered by TELECO\1 on behalf of CUSTOMER M of the FOC
Dale first established by TELECOM.

7. PAYMENT 0" CHARGES:

(a) Subject to Section 8 below, all charges for Services proYlded by TEL.ECOM pursuant to thIS
Agreement shalf be specified in the CD referred to in this Agreement.

(b) CUSTOMEA shall pay each TELECOM invoice for Service in full, without deductlon or offset 0'
any kind, within thirty (30) days after the date of Invoice ("Due Oate"). All pro-rated monthly recurring
charges (i,e" charges for monthly Services provlded for less than a calendar month), Installation, and
other non·recurring charges shall be payable on the Due Date. All payment shall be made in US dOllars.
CUSTOMER agrees to timely remit payment to TELECOM at the remittance address indicated on the
TELECOM inVOice to CUSTOM~R.

(c) In the evenl CUSTOMER falls to pay TEL.ECOM's irWOlce in lull or remit paymAnt at the proper
address on or before the Oue Date. CUSTOMER shall pay a late fee in an amount equal to one and on.­
half percent (1 y~%) per month of the unpaid balance. The late lee will be applied 'or the number of days
from the payment Due Date up to and including the date payment is received by TELECOM.
Notwithstancling the foregoing, late fees shall apply to, but shall not be due and payable for. amounts
reasonably disputed by CUSTOMER provided: (i) CUSTOMER notifies TELECOM of tl'1e oasis of such
dispute in writing within thirty (30) days after the Due Date ar1d (ii) negotiates In good faith with
TELECOM for the purpose of resolving such dispute. In the event such dispute is resolved in favor of
TEL.ECOM, CUSTOMER will pay to TELECOM the O:1ce disputed amount tegether YMh the applicable
late fees. In the event the dispute is r.solved in favor of the CUSTOMER, CUSTOMER will receive a
credit tor the amounts determined not to be owed to TEL.ECOM logether w:th 8 credit for Ih~ Applicable
late fees and interest equal to on. and one half percent (1112 %) p.r month on the cred~ amounts The
Parti.s shall us. their be,' efforts to negotiate in good faith to resolv. the disput.d invoice within thirty
(30) days of CUSTOMER's written notice of such dispute. If such resolution is not attained or the lime to
resolve the dispute is not extended by mutual agreement of the Parties, the dispute shall be settled by
arbitration as set forth below in this Agreement.

(d) TELECOM may, in order to saleguard 4tS Interests, require CUSTOMER which has no credit hIstory
with TELECOM or habitually pays late to make a deposit prior to or any time after the provIsion of Service
to the CUSTOMER '0 be held by TELECOM as a guarantee of the payment 01 the rates and charges. At
such time as the provision of the service to CUSTOMER IS terminated. the amount of the deposit Will be
credited to the CUSTOMER's account and any credit balance wl1ich may remain will be n,funded, After
the CUSTOMER has established a six (6) month prompt payment record, such depoSit may be refunded
or cr.dited to the CUSTOMER account at any time prior to the termination of the provision of the SeNice
to CUSTOMER. In the event CUSTOMER pays a deposit as described above, simpl" interest at the rate
of she percent (6%) will be applied to the deposit for the number of days from the date such deposit IS

credited to the CUSTOMER'S account or the date the deposit is refunded by TELECOM.

8. TAX!SlAOOITIONAL CHARQI!!S:

(a) CUSTOMER acknowledges and understands that all charges stat.d in the CD are computed by
tELECOM exclusive of any applicable federal, state, or local use. excise, gross receipts, sales, and
privilege taxes, duties, faes, including but not Iimit.d to applicable Universal Service Fund contributions,
or similar liabilities (other than general incom4t or property taxes), whether charges to or against
TELECOM or CUSTOMER because of the Se~e furnished by TELECOM ("Additional Charges"). and
that ~~h Additional Charges shall be paid by CUSTOMER in addition to all other charges provided for
herein.

(b) Such taxes, surcharges or fees shall be separately stated on the invoice and $hall be paid directly
to TELECOM at the same time as all other charges are due and pavable in accordance with this
Agreement. Simultaneous with the signing 01 this Agreement. CUSTOMER shall provide TELECOM With
8 valid Certificate of Exemption from taxes that would otherwise be paid by CUSTOMER for aH foreign,
federal, state, country and local taxes and fees, (if eny) or other avldenee reasonably s8ti3Iac.tOI'Y to
TELECO.M that CUSTOMER is not subject to such t.axes, surcharges. or fees. T;I.ECOM w11~jn~.?ice
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CUSTOMER for taltes thaI are not covered by a valid tax exempt certificate properly filed With
TELECOM.

9. EARLY TERMINATION:

(8) Either Party may terminate this Agree~ent if:

(i) the other Party ceases doing business as a going concern, makes an assignment tor the
benefit 01 creditors, admits in wrtting to its inability to pay its debts as they become due; or

(il) the other Party files a voluntary petition in bankruptcy, is adjudicated a bankrupt or an
Insolvent; or

(W) the other Plr1y mes a petition seeking for Itself any reorganization. arrangement.
composition. readjustment. liquidation, dissolutiOn or simitar arrangement under anV present
or future statute, law or regulation or files an answer admitting the matenal allegations of a
~lilion filed against it in any sueh proceedi"g; or

(iv) the other Party consents or acquiesces in tt1e appointment of a trustee, receiver, or liquidator
01 it or 01 all or any substantial part 0-1 Its assets or proper1iss, or It or its shareholders shall
take any action looking to its dissolution or liquidation;

(v) the other Party breaches any materia.l provision of this Agreement, other than those related
to payment of charges. and fails to cure such breach within thirty (30) calendar day$ after tht.­
receipt of notic, thereof ("Default").

(b) Both Parties may terminate this Agreement upon mutual wrilten consent.

10. SUSPENSION OF SeRVICE:

(8) In the event payment in full it not received from CUSTOMER on or before the Due Date with
respect to any undisputed amounts, TELeCOM shall have the right, after giving CUSTOMER tt'lirty (30)
days written notice via express courier service or registered mail. to suspend all or any portion of Service
until such time as CUSTOMER has paid in full all charges then due, including any late fees as specified
her.in.

(b) Following such paymel"lt, TELECOM shall be required to reinstate Service to CUSTOMER oniy
upon CUSTOM~R's provision to TELECOM of satisfactory 8S8urance (such as a deposit) of
CUSTOMER's ability to pay for service and CUSTOMER's advance payment of the co,t of reinstating
Service. If CUSTOMER fails to make such payment by a date determined by and .ec:eptab'e to
TELECOM, CUSTOMER will be deemed to have canceled the suspended Service effectIve the date of
the suspension. Upon such termination, all balances become due and payable.

11. CANC!LLATION OF SeRVICE:

(al CUSTOMER may cane.I a CD Without liability if a Servlc. does not become av.ila~e within thirty
(30) days of the FOC Date as described in Section 3 (b) above.

(b) After a CO is submitted to TELECOM by the CUSTOMER. CUSTOMER may cancel all or a ~ortion

of the Services ordered upon written notice to TELECOM. The charges for such Cancellation are as
fOllows:

Prior lo issuance of the FOC
16 days or more prior to FOe Oate
15 days or less prior to the FOC Dale

No Cancellation Charges
50 % ofapplicable MRC for one (1) month
One (1) Month appllcabl. MRC plus NRC

-

(c) Unless otherwise stated in the CD and specifically agreed to in writing by both Parties, in the event
CUSTOMER cancels eXlating Service (i.e., the IXC portion only and not the Local Access Service) prior
to the end of the Service Term described in Ihe CO. CUSTOMER shall pay TELECOM an amount equal
to One Half of the balance lor the monthly service c~arg.s that otherwi5e would ~ave beeom(iu~ fm
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~he unexpired pertion of the:! Service Tern rEarly Caflcellatlon Chorges"). Notwithstanding the
:mmedialely preceding sertence, sUbject to the availability of Repiacement Services from TELECOM,
CUSTOMEA mey canc.1 Service prior to the expiration of the SeNiee Term without Incurring Early
Cancellation Charges under the following circumstance:

(d) In the event. CUSTOMER cancels elCisting $ervic:e or any portion thereof prior to the ax;piratjor
of the Service Term fer such Service as described In the CO and replaces t~e canceled Service by
entering into a new CD for "Replacement SeNices" as defined below, t~en no Cancellation Charges shall
apply.

For the purposes o~ this section, the F:1eplacetnent Services must:

(1) be current!y available on GTE's National F:ber Network:

(ii) be ordered by entering into a CD for new Servi<::es within sixty (60) days of the
cancellation:

(iii) have a ServiCe Term eqlJsl to tl'19 balar.ce of the unexpired Service Term fer the
canceled Service; or

(iv) have a Monthly Recurring Charge equal to or greater than the Monthly Recurring
Charge of the canceled Services.

In the event CUSTOMER fails to order Replacement Servicl!l!5 within sixty (60) days of its
cancellation of existing Service. then Ear1y Cancellstion charges shalt apply as described above.

(e) Notwithstanding the for~oing. and upon thirty (30) days prior written notice, either Party shall heve
the right, Without cancellation charge o~ liebHity, to ca"cel (i) an affected portion of the Service. if
TELECOM is prOhibited by governmental authOrity from furnishing said portion, or (ii) an affected portion
of the Service jf any material rate or term contained herein is substantially changed by final order of a
court of competent jurisdictior. the Federal Communication Commission, or othfH local. state or federal
government authority.

(f) It is agreed that TELECOM's damages in the event of a cancellation can be difficult or i~pcssible

to ascertail"l. The provision lor cancellation charges in this subsection is intended to establish liquidated
damages in lhe event of Service cancelletion and is not intended U a penalty.

12. FORCe MAJEURE: If TELECOM's performence of this Agr.ement or a"y other obligation
hereunder is prevented. restricted or interfered with by clluses beyond their reasonable control includiflQ
but not limited to acts of God, fire, explosion, vandalism, storm, or other similar occurrence. any law,
order, regulation, direction, action or request of the United Stst.s govemment or state or local
govemment, or of an~ department. agency, commisSion, court, bureau, corporation or other
instnumentality of anyone or more said govemment,. or civil or 1T1l1ltary authority, or by national
emergencies, insurrections, riOts, wars, strikes, lockouts or other labor difficulties, actions or Inactions of
a third party provider or operator of facilities .mployed in the provision 0' the Services, suppliers' failures,
Shortages, br-..ches, or delays, then TELECOM shell be excused from such performance on a day-to­
day basis to the extent of such prevention, restriction, or interference. TELECOM shall use reasonable
efforts Wilder the circumstances to avoid or remove such ceuses of non-performance and shall proceed
to perform wlth reasonable dispatch whenever such causes are removed or cease.

13, SERVICe WARRANTY: TELECOM warrants that it will pro....ide lne Service 10 CUSTOMER In
accordance the Service Level ObjectIves Mt forth In this Agreement. TELECOM will use reasonable
efforts under the circumstances 10 remedy any delays, interruptions, omissions, mistakes, accidents or
errors in any Service and restor. the Service in accordance with Technical Standards. THE
FOREGOING WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTiES, WHETHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT L.IMITAT'ON IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

14. LIMITATiON OF LIABILITY: TELECOM shall not be liable 'or interruptions, delays. errors, or
defects in transmission eau!aed by the Customer, or the Customer's agents, end users. or by 'acilities or
equipment prOVided by the Customer or by equipment interconnected with the CustOMer. UNDER NO
CIRCUMSTANCES, WHETHER IN CONTRACT TORT OR OTHERWISE, SHALL TELECOM OR ANY

Icle~o""CA.g!e/rev.Oti.1i.99/l.:91}-147l:31'!lsucJO~,25.99 ~.16"-;. .')
GTE CONHDEN'llt\L ," (!", .' .

'. . . //(j

~~



1'0" l ).'1 .:. , }\

THIRD PARTY PROVIDER OR OPERATOR OF FACILITIES EMPLOYEe IN THE PROVISION OF THE
SERVICE BE LIABLE FOR ANY INCIDENTAL, IND'RECT. CONSEQUENTIAL. SPECIAL. PUNITIVE,
OR ANY OTHER DAMAGES OF ANY KIND OR NATURE WHATSOEVER REGARDLESS OF THE
CAUSE OR FORESEEABILJTY THEREOF, INCLUDING BUT NOT LIMITED TO DAMAGES ARISING
FROM DELAY 08 LOSS OF DATA, F'ROFITS, REVENUE OR GOODWilL,

15. INDEMNIFICATION:

(a) TELECOM agrees to release, indeJT1nlfy, defend, and held harmless CUSTOMER from iesses.
claims, demands, damages, expenses, suits. or other actlon$, lncluding reasonable attorney's fees, for
personal injury, including death of any person or persons, and 'or losses, damage, or destruction of
property, to the extent prOximately caused by the negligence or willful misconduct of TELECOM, its
employees, contractors. or agents. ThiS indemnity applies wh'ars TELECOM's negligence or wIllful
misconduct ,s either the sole or the contributing cause of the injury. death. or damage. This irdemnity
does not extend to any portIOn of the injury, death or damege caused by eitt1er the sole or the
contnbuti~lJ negligence of CUSTOMER or third part18s.

(b) In the event parties other than CUSTOMER shall have use or benefit of or shall be otherwise
affected by the Service provided through CUSTOMER, then CUSTOMER agrees to forever indemnify
ard hold TELECOM and any third party provider or operator of the facilitles employed in the provision of
the Service harmless from and against any and all claims. demands. suits, actions. losses, damages,
a5$~IlSments or payments which may be ass.rted by said parties ("Third Party Actions"), arising out of or
related to any outage in Service. CUSTOMER shall not indemnify TE.LECOM for Third Party Actiotls
asserted against TELECOM to tf1e extent that such Third Party Actions are independent of CUSTOMER
and its provill 0n of the Service. to these third parties,

16. NOTICES: Notices under this Agreement shall be in wtiting and shalt be given or made by
telephonically confirmed facsimile transmissions. certified or registered mall, express mail or other
overnight delivery service. or hand delivery, proper postage or other charges prepaid. Notices shall be
sent to the address listed below until such address is changed by written notice. Such notice shall be
deemed to have been given or made when actually received or seventy two (72) hours atter being sent.
whichever occurs first. Either Party may chenge the notice address or addressee by giving notice thereof
to the other ~arty.

TO GTE TELECOM:
GTE Talecom Incorporated
201 N. Franklin Street
Suite 2400
Tampa, Florida 33602
Attention: Manager ~ Contracts and Tariffs
Fax No.: 8131209·9620

TO CUSTOMER:
Bell Atlantic Global NeCWOrks, Inc.
1320 N. Court House Road, s',., Floor
Artington, VA 22201
ATTN: Joel Gross, Director

17. use OF SERV,CElCAPACITY:

(a) TeLECOM's obligation to provide ServiCes specified ~er~in i~ conditioned upo" CUSTOMER, not
allowing the Services to be used for any unlawful purpose or '0 Violation of any goverf1mental regulations
or 8uthorizatkms. TELECOM shall have tt'1e right to limit terminate or suspend Service by written notice
for illegal us. of the Service by CUSTOMER or any activity by CUSTOMER. a8 determined in tt1e sole
discretion of TELECOM. that threatens public health, safety. or welfare. or the integrity or rehability of
TELECOM's facilitlas or service to TELECOM's other custometa,

(b) If CUSTOMER wishes to purchase ¢apacity in an amount exceeding the equivalent of OC·12 on
anyone route, then CUSTOMER represents and werrants that It is not now, nor shall it become dunng
the Term of this Agreement, a Capacity Reseller (as defined ",elow) with respect to any services
provided under t~i5 Agreement. If CUSTOMER is or becomes during the Term of this Agr~.,ment a
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Capac;ty Reseller with rsspect to any of the SeNices purchaserj hereunder, then CUSTOMER may not
purchase capacity In eXCI)l;S of the equivalent of one OC·12 on anyone route (referred to in thia Sect'on
as the ~Maximum Capacity"). If, at the tirne CUSTOMER b8corres a Capacity ReSel:ar with resoect to
the Servi<;es hereunder, CUSTOMER has ordered 11"1 excess of the Maximum Capacity. then
CUSTOMER shall immediately termina1e 811 capacity in exceS$ of the Maximum Capacity. As used
herem, 8 "Capacity Rsseller" is any person or entity ~ich, in whole or in part. seeks 10 obtain
:elecomrnLnications capacity for the purpose of reselling or otherwise providing access thereto to third
parties for profit. whether or not such person or entity actually realit.es a profit as a result of such
transaction, CUSTOMER's failure to comply with this Section shall constitute a material dAfault and shall
be grounds for immediate termination. CUSTOMER's purchase of the Services for use sololy as part of
Its Internet backbone and/or part of its telecommunications bacKbone fer sae of minutes of IJse sr,all net
cai,Jse CU STOMER to be deemed a Capacity Reseller.

18, CONFIDeNTIALITY:

(a) For purposes of this Agreement. "Confidential Information" shall mean all information in w/'1atever
form, fa~eo. r~corded, or transmitted relating ,to tt1e past. present, or future business affairs. Including,
Without limItation, research, development, bUSiness plan, operations or S~lems. Of the disclosing Party
or another Party whose information the disclosing Party has if' Its possession under obligAtions of
confident!ality, which IS disclosed by the di5c;csing Party to the rAceiving Party bearing an appropriate
legend indicating its proprietary or confidel"!tlal nature or, if diaclosed orally or in oth.r non-written torm,
identified as confidential at the time of disclosure, and wrthin thirty (30) days thereafter summarIzed and
identified in writing as confidential. All Confidential Information identified as confidential at the time of
disclosure, and within thirty (30) days thereafter. summarized and identified in writing as confidential. All
Confidential Information dlsc~osed under t!"lis Agreement shall be and remain tne elCclusMt property of
the disclosing Party. Notwithstanding the foregoing, any snd all information regarding CUSTOMER's
end-users which TELECOM acquires or learns from the provision ot TELECOM SeNices hereunder s"all
be deemed Confidential Information of CUSTOME:R re9l!lrdless cf deSignation or lacl< thereof, except for
lnat information that is unique to TELECOM's provision of Services hereund8r.

(b) For a period of two (2) years from the expirat'cn or earlier termin"'tIO~ of th,s A~r••me"t, all
ConfidentiallnformatlOl'1 of either Party:

(i) shall not be copied, used, distributed. disclosed, disseminated or communicated in any way
or form by the rec.iving Party whether or not for its own benefit, except to or by its
employees, agents and consultants who have a need to know and have agreed to keep the
Confidential Information confidential; provided, however, that notwlthstal'1dfng anything herein
to the contrary, no term or provision of thIS Agreement shall preclude eith.r party from
disclosin~ billing/account information to that Party's end user if such disclosure is necessary
for the disclosing Party to perform its obligations under this Agreement, or from disclos:ng
any Confld.ntial Information to the extent that disclosure may be required by law or any
governmental authority;

(Ii) shall not be used by the receiVing Party for any purpo8Bs, except solely for the :;>erforma"ce
of this Agreement without the express prior written consent of the disclosing Party;

(iii) shall be treated with at least the same degree of care to avoid disclosure as the receiving
Party would treat ~ts own confidential information of like importance and, at a minimum, snail
be treated with a reasonabte degree of care 10 avoid any such disclosure; al'ld

(iv) shall be returned to the disciosing Party(including without limltalion. all copies thereof) within
thirty (30) days aher receipt by tho receiVing party of a wrItten request from the disclosing
party setting forth the Confidential Information to be returned.

(c) InFormation shall not be deemed confidential for purposes of this Agreement to the extent that such
information:

(I) which is made public by the disclosing Party or which generallv becomes availaole to the
oublic other than through a disclosure by the receiving party or its officers, employees,
consultants. or representatIves:

(ii) which IS already in the possessicn of the receiVing party and net SUbject to an eXisting
agreement ot confidentiality betwe.n the part~9;

I~ ICI,:PIl1/CA gte/Nv .(16. I I Q9/\:91). 147call~suedOH.25 .• '.II)
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(iii) which is re<:elved from El third Party without restriction and without breach of this Aoreemenl:

(iv) whiCh IS independently developed oy the receiving Party 8S evidenced by its records; or

(v) which IS aisclosed pursuant to a valid order of a cour1 or other governmental body or any
politica.' subdivision thereof; provided. however. that th., recipient ot the Ir'\lormation shall first
have gIven notIce to he dl$closmg Party and made 8 reasonable effort to obtain a protective
order requiring that the I"formetion a"dlor documents so disclosed be used orly for the
ourposes for which the order wes issued.

19. LICENSES, APPROVALS AND AUTHORfZATIONS: Each Party represents that in all
jurisdictions in which it provides services that require licenses, approvals or otf'ler authorizations it has
obtained such I:censes, approvals or other authorizations from the appropriate govemmental authority.
Further, if reqwred by one F'arty, tl'1e other Flarty shall provide proof ot such licenses, approvals or other
autl'1onzalions. Either Party shail immediately notify the other Party in w~iling, !n the event a Party is
prohibited, either on a temporary or permanent basis, from conti/'lUing to provide its telecommunications
services in a"y jurisdtetion. In sucn event, eaCh Party reserves the right to terrr,if"lale this Agreement.

20. ReSOLUTION OF DISPUTES: The Parties desire to "aSOIV9 disputes ariSing out of this
A\4.reement without litigation. Accordingly, except for action seeking a temporary restraining order or
IUI~, lUI" IUlll. III UIIJ 11111) 11111'11')' • . .... __••• ~.:. I .. ,.,.. ....,..,1 "rl""n'iJl!'i'I'''' with '''tA rjifW~lJ~

tnose rules. Oiscovery shall be controlled by the arbitrator. Each I'arty sl'\81 bear Its own costs of tMdA~
procedures. A Flarty seeking discovery shall reimburse the responding Party the costs of production of
documents (to inciude search time and reproduction costs). The !=lam" shaH 8Clually split the fees of the
arbitration and the arbitrator

21. GENI!RAL PROVISIONS:

(a) CUSTOMER will execute such other documents, provide sueh information, and affirmatively
cooperate lNith TELECOM, all as may be reasonably required by TELECOM and relevant to prolJidlng the
Service. \n particular, CUSTOMER accepts the responsibility for providing TELECOM with special
access surcharge exemption ~orm5 as may be reqUired by the local exchange carrier and as applicable.
TELECOM's Uni\lersal Service Fund exemption 'o.m.

(b) No amendment or waiver of any prOVision of this Agreement and no consent to any default under
this Agreement shall be effective unless the same shall be in writing and Signed by or on behalf of the
Party agal,'st whom such amendrnent, waiver or Gonsent is claimed. In addition, no course of dealing or
fa lure of a Party to Itrictly entorce any term. right or condition of the Agreement snail be construed 8S a
waiver of such term, right. or condition.

(c) The provision of Service Will not crlate a partnership or joint venture between the partl8s or
Illsult in a joint communications service offering to third parties.

(d) In the event suit is brought or an attomey is retained to enforee terms of this Agreement or to
collect any monies due hereunder or to collect money damages for breech hereof. the enforcing Party
shall be entitled to recover, in addition to any other remedy, reimbursem• ..,t for reasonable attorneys'
fees, court costs. costs 0' investigation. and other related Ixpenses incurred in connection therewith.

le) No subsequent agreement sMail change, modify or discharge this Agreement, in whole or In part,
unless such agreement is in writing and signed byauthorl28d representatives of both parties.

(f) Neither Party may, without the prior Wf'ltten consent of the other Party, which consent shall not be
unreasonably withheld, assign or transfer this Agreement or any obligation incurred hereunder, .xcept
that either Party upon written notice to the other may assign this Agreement to any affiliated entity
(provided such TELECOM affiliated entity or successor entity has succeeded to the provision of
TELECOM's Services hereunder), or to a successor entity upon the merger, reorganiz.tion,
ccnsolidation. or sale of all or substantially all of such Party's assets. Artv al1emp's to aSSign this
Agreement in contraventIon of this Sec1ion shall be void and of no 'orce and effect ." .

lelc~omlCA.»U:Jrcv,()~.11 ,1)91~l}l)·14i(;alis~\I.:i101l.2.5"IN '~·~-·A-· l'l
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(g) This Agreement shall be a contract between TELECOM and CUSTOMER and the 1erms hereof
shall ~ construed under the laws of the State of New Yorl< without regard to choice of law principles.

(h) In the .vert that anyone or more of the provis~ns contained herein shell for any reason be held
to be unenforceable in any respect under the law of any stete or of the United Stetes of America. such
unenforceabihty shall not afftet any other provision of this Agreement. but this Agreement shall then be
construed as if such unenforceable provision of provisions had never been contained herein.

(i) Provisions contained In this "greem.nt that by their meaning and context are intended 10 survive
the performance, termination and/or expiration of this Agreement shall so survive.

~) The headings in this Agreement are for convenience and shall not be co",strued to define or limit
any of the terms herein or affect the meanings 01' interpretation of this Agreement.

(k) Words having well·known tectlllical or trade meanings shall be so construed. and all listing of
items shall be taken to be exclusive, but shalllnciude other ilems. whether Similar or dissimilar to lhose
listed, as the context reasonably applies in the interpretation of this Agreement.

(I) This Agreement may be executed in any number of counterparts. Men of which shall be deemed
an original, but such counterparts shall together constitute but one and the same instrument

(m) The Parties shall not advertise, market or otherwise disclose to others any Information ~elating to
the making of this Agreement, nor commercially use the other's name. without tMe express written
consent Of the other Party. Further, the Parties agree that neitner Shall make a press or other
announcement or disclose the terms of t"'is AgreQmenl to any person or make any statements to third
parties, which may implicate the other Party, wUhout the written consent of the other Party.

(n) Nothing in this Agreement shall be deemed or construed as creating a joinl venture or
partn.rship belween TELECOM and CUSTOMEA. Neither Party is by virtue Of this Agreement
authorized as an agent, employe. or legal representative ot the other, except as expressly stated herein.
Except as specifically set forth herein, neither Party shall nave power to control the activities and

operations of the other and their status is, and at all times WIll continue to be, that of independent
contractors. Neither Party shall have any power or authority to bind or commit the other except as
provided herein.

(1) This Agreement and any Exhibits attached hereto, and any Attachments or SChedules ettached
thereto, constitute the entire understanding between the partie. and supersedes all prior understand,ngs,
oral or written representation, statements, negotiations, proposale and undertaking with respect to lhe
subject matter hereof, This Agreement may not be changed or waived except as permitted by this
Agreement or by a written document that is signed by both Parties.

Attachments; E)(hibit 1 . Capacity Description
Exhibit 2 - Service Level Objectives
Exhibit 3 - Rates and Charges
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IN WITNESS WHEReOF, the Parties have executed this Capacity Agreement by their dUly authorized
representatiIJ8$,

GTE TI!L.ECOM INCORPORATED

1-;./ .< L/
By: /&-tZ:C ..L~. _'

/ ,.
Narfie: Joe Boland

.((
~..

-. "...... ~.

BELL ATLANT'C GLOBAL NETWORKS, INC.

'~iQ
.By-SS;; ,- ')~-_..~=. Stt~;-~--

Date: f--..;................;.-l, _

and JI I. r:/ iJJl
By: ~~

----.0/- ------

Name: _~K.lII.len~n.t:JItt~h..S~h.::l.Uollt...Qn'"'__ _

TitI8;__Con~~~~~L~-------

oate:__~~+_ft....;~~t...OfJ-f-----

:i:::-_-_-_-_-'-_p~re....'i..,1...,.b....: :"'-'n+2::~..z;.,.....-=O_-:------------------:---

Iclcl.:om/CA,ate/r\;,..,06.1 t .Wk99·147(;a1is!lucd~.2S ..99
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Exhibit 1

GTE TELECOM INCORPORATED
210 N. Franklin Street Suite 2400
Tampa, Florida 33602
A<:count Manager
Teil I Fax. No.C__...,.,.. _

Customer Name
Service Address-:----­
Billing ~ddr.u:
Customer Cont.-c-t:-----
iel:l-l.-. Fax. No.I\--..J-__

]
CAPACITV DI!SCAIPTIONiP.C.Number ] Date:

......---~-----_ ....

IOrder NQ.

! TermlnaUonPolnl~ Number RtlqLlt.ted servIce Non- Moothly Monthly
I Cesertpuon 0' Servlc.' S.rvlce Date T.rm Recurrtng RecUrring ~ecutr1"'g

(mol'llhRI Cnargel Charges Charges
'lIllchl (TOTAl.l

I
I

I
i

TOTAL CHARGES; NRC$ MRC$

i REMARKS: l
REFERENCE: Capacity Agreement No_ _
Cancellation Charges Apply as set forth in the refer.nced Capacity Agreement in the .vent Services are
cancel.d or chI ed.

THIS CAPACITY DESCRIPTION 18 ENTEFU!O INTO PURSUANT 1'0 THE CAPACITY AGREEMENT
IDENT"IED HeREIN, THE TERMS AND CONDITIONS Of WHICH ARE INCORPORATeD HEREIN IN
THeiR ENTIRETY; PROVIDED, HOWEVER, THAT IN THE EV!NT OF ANY CONFLICT OR
INCONSISTENCY BETWEEN THIS CD AND THE TeRMS AND CONDITIONS OF THI! APPLICABLE
CAPACITY AGREEMENT. THI TERMS AND CONDtrlONS CONTAIN1!D IN THE CAPACITY
AOA!I!MENT SHALL PREVAiL.
! The Cu.ton'l,r hereby orders ttl. S.....lcell dttcrl~d in ,"It ACCEP"T'ED B'Y GTE! TElECOM INCORPORATEO

Cap«QIty OacnptlOn
ComDanv

"OI1Mlfll
Ja. 8oi.nc:t. VIce 1J"lIidIntlG"'11'I1 MlII1d1r 0...

'""'" "'."'.
Lu WfIanw. Dhwatot QI ..... 0.1,

,.... \41.

Account Mlnea-r Olle

telcconv'CA'ite/rev.06. I I .99/t;99-147calis~uedOfU~ .. 99
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Exhlbl12

Se",le. level Obj.ct'v••

I. TELECOM will make eommercially reasoMable efforts to meet the following Service Level
Objectives:

(a) Mean Time to Repair ("MTR") • less than or equal to four (4) hours for 083'9, OC3's, OC12's and
OC 481s.

(b} Network Availability for ~on net" private line Services:

99.95% for Linear Network

99.990/0 for SONET Ring Network. (when available).

II. Credit. for Outlg••:

(i) For the purposes of this Agreement. a CircUit shall be deemed to be In an "Outage" condition if.
following the start of Service while CUSTOMER is actually using or attempting to use such circuit. the
circuit loses continuity and becomes unavailable as defined above or the MTR exceeds tour hours.
CUSTOMER's request for credit for Outage. must be submitted to TELECOM in writing within thirty (30)
calendar days of such Outage. TELECOM will respord to each of CUSTOMER's requested credits and
upon Outage verification by TELECOM, TELECOM will apply the applicable credit to the next or
subsequent service invoice. Service Outages do not include (ai Outage pel'1ods when CUSTOMER has
released the Sel"liCe to TELECOM for maintenance purposes or to make rearrangements or CUSTOMER
reCluested changes in the Service: (b) drcuits outside the contiguous U.S.; (e) any circuits ordered by
CUSTOMER from another telecommunications service provider or earrier; (d) any Local Access circuits
ordered by or on behalf of CUSTOMER; (e) failure of CUSTOMER applications, equipment or facilities, (f)
acts or omissions of CUSTOMER. or any use or user of the Service au1hotizld by CUSTOMER or (g)
reasons of Force Majeure. Outage credits shall be in an amount equal to twice the propol1ionate monthly
recurring charges for the perlod during which ServiCe was Interrupted (i.e., the proportlon~te MRC
muhlplled by two). not to exceed the applicable MRC tor the circuit. No credi1 is allowed for service
Outages of less than thirty (30) minutes. Outages will be credited to CUSTOMeR in halH,our multIples
for each half hour or major fraction thereof, 'rom the time TELECOM receives notification until Service Is
restored. The credit shall not be applicable for the time that TELECOM stands ready to repair the Service
and CUSTOMER does not provide access to TELECOM to perform such repair and restoration work. The
credit ailOWal"lC8 for an Outage or a series of Outage. shall not exceed the current monthly recurnng
charge for such Service. The credit provIded for in thi$ Section shell be TELECOM's sale liability and
CUSTOMER's sale and exclusive remedy in the ,vent of any Outage or Service Interruption.

III. Chronic OU1.gee: In the event that a single circuit experiences three (3) or more Outages of
fiitsen (15) minutes duration or longer during any thirty (30) day period, CUSTOMER may declare that the
cirCUIt hu a chronic problem. Upon written notice from CUSTOMER, TELECOM will have thirty (30) days
to correct the chronic problem. In the event that the problem Is not corrected within thirty (30) days of
TELECOM's receipt of written notice, CUSTOMER may cancel this circuit without any additional e"'8rge5
or any further liabHity. In addition to cr.oits for periods the circUits are unavailable, CUSTOMER .I'\all
have the right to terminate the applicable CO for chronic outages for each aft.cted circuit. Such
cancellatiOn or termination together with ltle issuance of Credits 'or Outages 84 described above shall be
CUSTOMER's lole and exclusive remedy for chronic Outages.

Credit allowances will be calculated on a monthly basis and the applicable Outage credit by circuit will be
included in the TELECOM's invoice. CUSTOMER shall have thirty (3Cl) days from date of receipt of the
Invoice to contest tht credit allowance offered by TELECOM.

ltln lJIll/CA.tllc/rev06.1199/t:9t}.147(;:v'is~uedOH.25.99
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exhibit 3
Rat•• and Charge.

so.17~l
~

t.--------=-~064=-:..T -.;;;So:om
___-'1___ 322~6 ~. SO(Ol~ J

I SERVICE TYPE Numhcr of DS-iJ' ~ l'RICF.. PER OS-o MIL~

. D5-3 672
! OC-3 2016 !r- IICC 12
[OC-4t1

The above pricing i$ in effect for two (2) years after th. eUective date of the first
order urder this AgrMment. Beginning on the nrsl of the month following the 24ltl

month anniversary of the first circu It start date. the above prices will be reduced
by 15°/"

Beginnmg at the beginning of Year J. the effective rates will be as tollows:

.' ...
I SERvtCE TY~F Numhcr of n~-o's PRICE PER r:::;·o M!

I OS-3 !'i72
.w .. - ~ -

DC·) 201~
O' - .,

OC-12 M064.
OC-4ts 32256. -. ..

Ih~=----_-1
$0.0149

0.0128
$0.11%1

----.::$:;:.0.0U8

Minirrlum circuit charge is for 50 miles.

Other non-recurring cnarges:

1. Move charge wi~hou1 Local Access· $750 one-time charge;
2. Add charge (Increasing a circuit speed) at the same POP $150 one·time charge;
3. Move of a local loop - this is passthrougn from the loea.lloop provider plUB $200

one-time administrative charge.

rc:lo:o.:om/CA.glc/r.:v.06.lI.9<Hc99-l47c:l/islIlIl:J08. 2~ ..99
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GT! TeLECOM INCORPORATED
CAPACITV AGREEMeNT

This CAPACITY AGREEMENT is made and entered into QS of 'I0l, I 1999. by and between GTE
Telecom Incorporated (hereinafter referred to as "TELECOM" or Party), a Oelaware corporation with
principal offices at 201 N. ~'anklin Street, Suite 2400, Tampa, Florida 33602: and-3§Q5B92 Canada LId.
(8 subsl",ary of 6CT,TEI.US Commu.nlcatlons Inc.). (hereinafter referred to ;)$ "CUSTOMER' or P'H1y).
w~th offiCft! at, 404 4th Ave{lue SW. Suite 3300. Calgary, Alb~rta, Canada, l~for the provision of
capaCity Clnd related ancillary telecommunications services (hereinafter referred to as ·Servlces") :'!S

described herein and accepted by CUSTOMER under this Agreement. subject to the terms 'and
conditions contained herein. This Capacity Agreement together with any Capacity Descriptions (as
described ir'l Section 1 below) accepted by TELECOM pursuanl to the terms hereof shall be re/errod 10
co,lectivelyas the "Agreement".

1, SERVICE REQUESTS/CAPACITY DESCRIPTIONS: Requests for Services to be proVided
hereunder shall be issued by CUSTOMER from time to time on TELECOM Capacity Doscription Form(s)
(hereinafter referred to as a "CD". a copy of which is attached hereto and made a part hereof as Exhibit
1), Each CD shall reference this Ci:lpaclty Agreement by CA Number, Such CDs shall bEl effective when
accepted In writing by TELECOM and sh311 became part of this Agreemert to the extent that they SpftClfy
the type of Service to be provided, quantity of circuits, originating and tfJrrlllnating cities, requested
stlP/ice date, Service Term. munthly recurring charges (MRC) and non-recurring chorges (NRC) for
provision of Service. and other informatIOn necessary for TELECOM 10 provide SeNiee to the
CUSTOMER. No action by TELECOM (inCluding, without limitation, proVISion of Service to CUSTOMER
pursuant 10 such CD) shall be construed as binding or estopping TELECOM with respoct to such te~m or
condition. ul"Ilesa the CD containing said specific term or condition has been executed by an authorized
representative of TELECOM.

2. EFFECTIVE DATE AND APPLICATION OF THIS AGREEMeNT: This Agreement shari be
effective between the parties as of the date first written above. This Agreement shall apply exclJslvely to
the Service provided to CUSTOMER pursuant tQ the CD{s) identified with this Agret1lrTH,I1t and accepted
by TELECOM, for the Service Term stated therein and any automatic extensions thereof. SArvices are
provided SUbject availability, therefore TELECOM resorves the right not 10 accept a CD under this
Agreement at any time.

3. SERVtCE TEAM: (a) After a CD is ac-cepled by TELECOM. a Firm Ord$r Confirmation Date
("FOC" Date) Will be scheduled for Service installation. The Service Term 'or Services subject 10
recurring charges and described in a CO snell commence on the Firm Order Confirmation Date or the
date upon which the Service l!lctually becomes available (the ~In Service" Date), in con'ormlty with
technical standards. whichever is later. TELECOM's standard ordering interval for OC 12 Service and
below, IS lorty-live (45) calendar days from TE:LECOM's receipt of the CD signed by the CUSTOMER.
During the ordering interval, TELECOM will use commercially roasonable efforts to process each CD to
~chieve installation and cut·over (i.e., In Service) within the forty flv~ (45) day interval. Th" Parties may
at any time mutually consent to acc~lerate the In Service Dete Such consent must be in writing and
Signed by both Parties. Within fifteen (15) days after its receipt 01 CUSTOMER's signed CD, TELECOM
will provide CUSTOMER with a FOC Date.

(b) TELECOM will make reasonablo efforts to meet the CUSTOMeR requested In Service Date.
however, the il1ability or TELECOM to install Service on or before the date requested shall not be a
Defauit under this Agreement. Except for any installation delays caused by those events described in
Section 12 below. in the ellent Service installation is delayed for thirty (30) days beyond the CUSTOMER
requested 11'1 Service Date w,th respect to each SEHvlce ordered, then CUSTOMER's sole remedy i'lhe.1I
be cancellation of the CD which pertair'ls to such SentlCe upon ten (10) calendar days prior written notice
to TELECOM,

(c) Upon expiration of the Service Term S&t 'ortt1 in the CO, if CUSTOMER is not then in Defai,llt under
this Agreement, Service will automatically ~ extend9d for continuir'lg thirty (30) day peMds and may be
canceled by either party upon thirty (30) calendar days prior written notice, Unless otherwise agreed to in

GTF. CONFtDENTIAl I
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writ'ng, the charges for S.rvlCe during any such extension shall be the then curr811f TELECOM month to
month rate for suct'! Servicee.

4. DESCRIPTION OF SERVICES: As specified in the CO accepted by TELECOM hereunder,
TELECOM will provide to CUSTOMER the following Services;

(a) Cacacit)l Service through the iMtallation and cperatiof'l of either owned or leased
te~ecammunications facilities between TELECOM designated termination pOints (hereinafter "C<.'Ipacity"),
and

(b) Ancillary ~rvice!j Other Services. available on .,n optional basis, as may be requested by the
CUSTOMER (hereinafter referred to "Ancillary S.rvice") as described in SectlOr'1 5 below.

5. LOCAL ACCESS/ANCILLARV SERViCeS AND CHARGES: (a) Upon CUSTOMEFl.·s
request, TELeCOM may. at its sole option ar"ld when reasonable under the circumstances, act as agent
for (!"Ie CUSTOMER with responsibility for provisioning and the initial testing of an interconnection
between sejected intere.xchange carrier, the local exchange camer or alternate access carriers
(col!ectively "Local Carflers") and a CUSTOMER designated termination point and/or service.
CUSTOMER snail Issue a Letter of Agency authorizing TELECOM to proviSion such interconnection or.
behalf of CUSTOMER Charges to CUSTOMER for Local Access Service administered on behalf of
CUSTOMER by TELECOM shalt be as slated in the accepted CD.

(b) TELECOM may also provide Other or Ancillary Services to CUSTOMER, ircluding but not limited to
anyone or more of the !ol!owing:

(1) Multiplexingldemultiplexing servICe ("Muxing·);

(2) Digital cross-connect service.

(3) Extraordinary service under the following circumstances Ineluding but 1'10t limited to;

(i) CUSTOMER's request to expedite Service availability to a dat. earHer ttlan a
previously accepted start dats or Firm Order Confirmation Date;

(ii) Service redesign or other activity occasioned by receipt of inaccurate information
from CUSTOMER;

(iii) Reinstallation slI!Irvices for any sU6pensio" of Service for cause by TELECOM
pursuant to Section 10 below:

(iv) CUSTOMER's requ••t for use of routes or faoilities other than those selected by
TELECOM 'or provision of the Service:

(v) CUSTOMER'S request lor use 01 rack space and power in TELECOM facilities;

(vi) Other circumstances in which 8)Ctraordinaty costs and expenses are generated by
CUSTOMER and reasonably incurred by TELECOM.

(0) Recurring and non~recurring charges to CUSTOMER 'or Local Access (including TELECOM's
Coordination Fee) and Ancillary Services shall be established as of TELECOM's acceptance 01 the CD
releva"t thereto.

6. CUSTOMER R!SPONSIBILrTlES: CUSTOMER has sol. responsibility for installalior.. testing,
and operation of facilities. servtees. and equipment other then those 'j;)ecifical/y provided by TELECOM
under a duly accepted CD. In no ~.,nt will the untImely installation or non-operation of CUSTOMERs
facilities. servicls, and equipment (inclUding local exchanQ8 access and customer premise equipment
but excluding services specifically proll4ded by TELECOM under a dUly accepted CO) relieve
CUSTOMER of its obligation to pay charges for Capacity or Ancillary service as of the In Service Date.
Notwithstanding the immediately preceding sentence. in the event CUSTOMER notifies TELECOM of

UTE CONFlDENTIAL 2
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any untimelY installation or non·operatlon of CUSTOMER facilities, equipment. or services at least thirty
(30) days j:;rIor to the Firm Order Confirmation Date, CUSTOMER shall have an option of extending lhe
In Service Date lor not more than thirty (:30) days.

7. PAYMENT OF CHARGES: (a) Subject to Section 8 below, all c:harges for Services
provided by TEL.ECOM pursuant to this Agreement shal! be specified in the CD referred to in this
Agreement.

(b) CUSTOMER shall pay each TELECOM invoice lor Service in full, without deduction or offset of
any kind. within thirty (30) days after the date of invoice ("Due Date'). All pro-rated monthly recurring
charges (I.e., charges tor monthly Services provided for less than l!l calendar month), installation, and
other non-recurring charges shall be payable on the Due Date. All payment shall be made in US dollars.
CUSTOMER agrees to timely remit payment to TELECOM at the remittance acldress indicated on tho

TELECOM invoice to CuSrOMER.

(e) In the event CUSTOMER fails to pay TELECOM's invoice in full or remit payment at the proper
address on or botore the Due Date, CUSTOMER shall pay a late fee in en amount equal to one and one­
halt percent (1 Y2%) per month of tt19 unpaid balance. The late tee will be applied for the numbwr of days
Irol"l1 the payment Due Date up to and 'ncluding the date payment is received by TELECOM.
Notwilt1standing the foregoing, la1e fees shall apply to, but shall not be due and payable tor, amounts
reasonably disputed by CUSTOMER provided: (i) CUSTOMER notifies 'TELECOM ot the baSIS of such
dispute in writing Within thirty (30) days after the Cue Date and (ii) negotiates in good faith with
TELECOM for rhe purpose of resolving such dispyte. In the event such dispute is resolved In favor of
TELECOM, CUSTOMER W!II pay to TELECOM the once disputed amount together With the al'plicable
late fees, In the event the dispute is resolved in favor of the CUSTOMER., CUSTOMER Will receive a
credit for the amounts determined not to be owed together with a credit for the applicable late fees. The
Parties shall use their best efforts to negotiate in good faith to resolve the disputed invoice within thu1y
(:30) days of CUSTOMER's written notice of si\Jch dispute. If such resolution IS not attained or the time 10
resolv. the dispute is not extended by mutual agreement of the Parties. the dispute shall be settled by
arbitration as set forth below In this Agreement.

(d) TELECOM may. m order to safeguard Its interests, require CUSTOMER which has no credit history
with TELECOM or habitually pays late to make a deposit prior to or any time after the provision of Service
to the CU STOMER to be held by TELECOM as a guarantee of the payment of the rates and charges. At
such time as the provision of the Service to CUSTOMER hi terminated, the amount 01 the deposit wilt be
cred,ted to the CUSTOMER's account and any credit balance which mAy remain will be refunded. Aft~r

the CUsrOMER has established a six (6) month prompt payment record, such deposit may be refunded
or credited to the CUSTOMER account at any time prior to tt1e termination of the provision of the SeMe8
to CUSTOMER. In the event CUSTOMER pays a deposit as described above. simple interest at the rate
of six percent (6%) will be applied to the deposit tor the number of days from the date such deposit is
credited to the CUSrOMER'S account or the date the deposit is refunded by TELECOM.

8. TAXEs/ADDITIONAL CHARGES: (a) CUSTOMER acknowledges and understands that
afl charges stated in the CO are computed by TELECOM exclusive of al1Y appliCable federal, state, or
local use, eXCise, gross receipts and sales taxes, duties and lees. including but not limited to applicable
Universal Service Fund contributions, or similar liabilities (other lt1an general income or property taxes).
whether charges to or against TELECOM or CUSTOMER because of the SeNIce furnished by
TELECOM ("Additional Charges"). and that such Additional Charges shall be paid by CUSTOMER in
additiol1 to all ott'ar charges provided for herein.

(b) Such taxes, surcharges or feeS shall be separately stated on the invoice and shall be paid directly
to rElECOM at th. sam. time as all other Charges Ire due and payable in accordance wilh this
Agreement Simultaneous with the signing of this Agreement, CUSTOMER shall prOVide TELECOM with
a valid Certificate ot Exemption from taxes tl'let would otherwlle be paid by CUSTOMER for all foreign,
federal, state, country and local laxes and fees, (if any) or other evidence reasonably satis1actory to
TELECOM that CUSTOMER is nOl subject to such taxes, surcharges, or fees. TELECOM will Invoice
CUSTOMER for taxes that are net covered by a valid tax exempt certIficate properly filed with
TELECOM.

GTE CONFIDF..NTIAL
It: It.: I.: tllnlCA.gtclrl!\' .03.]7 .9WC')'J-OH2.I.:(l/i..;~uct.l c)H.21.~q

no



9. EARLY TI!AMINATlON: (a)

LA Nu. J:K l. It:luVi'!UUI

Either Party may terminate th.s Agreement if;

(i) the other "-al1y ceases dOing business as II going concom, makes 81"1 assignment for tho
benefit of <:reditors, admits in writing to its Inability to p8y Its debt3 as they become due: or

(ii) the other Party files a vOiuntary pel.tion in b4llnkruptcy, is adjUdicated Ii bankrupt or an
insolvent; or .

(iii) the other Party files a petition sHking tor itself any reorganization. arrangement,
composition. readiustment, liquidation, dissolution or similar arrangement under any present
or future stCitute. law or regulation or !iles an answer admitting the material al!egatlons of a
petition liled against it in any such proceeding; or

(iv) the other Party consents or acquiesces in the appointment of a trustee, recei"er. or liquidator
of it or of all or any substantial part of Its assets or properties, or it Or its shareholders shall
take any actio., looking to its dl$$olution or liquidation;

<.... } the other Party breaches any material provision of this Agreement. other than ~hose related
to payment of charges. and fails to C"J'" such breach wt1hin thirty (30) calendar days alter the
rece:pt of notice thereof ("Defa~ln.

(b) 80th Parties may terminate this Agreernent upon mutual wrinen consent.

10. SUSPENSION OF SERVICE: (a) In the event payment In full is not recoived from
CUSTOMER on or before the Due Date with respect to any Undisputed amounts, TELECOM shall have
the right, after &lIving CUSTOMER fifteen (15) days written rotice via express COlmer service or
registered rnall. to suspend all or any portion of Service until such time 86 CUSTOMER has paid in full all
charges then due, including any late :ees as soecrtied herein.

(b) Following such payment, TELECOM sh~1I be required to reinstate Service to CUSTOMER only
upon CUSTOMER's provision 10 TELECOM of satisfactory assurance (such as a depoSit) of
CUSTOMER's ability to pay for S.rvice and CUSTOMER's advance paymClnt 01 the cost of reinstating
Service. If CUSTOMER tails to make such payment by a date determined by and Bcceptable to
TELECOM. CUSTOMER Will be deemed to have canceled the suspended Service effective the date of
the suspension. Upon such termination. 8.11 balances become due and payable.

11. CANCELLATION OF SERViCe:

(a) CUSTOMER may cancel a CD without liab1llty if a Service does not become available within thirty
(30) days of the FOe Date as described in Section 3 (b)~

(b) After e CO is submit1ed to TELECOM bY the CUSTOMER, CUSTOMEA may cancel all or a
portion of the Services ordered upon written notice to TELECOM. The charges for such Cancellation are
as tollows:

Prior to issuance of the FOe
16 days or more prior to FOe Oate
15 dRys or less prior to the FOC Date

No Cancellation Charges
SO % of applicable MAC fo r 1 month
1 Month applicable MRC plus NRC

(c) Unless otherwise stated in the CO and specifically agreed to in writing by both Parties. in the event
CUSTOMER cancels elCisting Service pnor to the end of the Service Term described in tt,e CD.
CUSTOMER shall pay TELECOM an amou~t equal to the balance or the mon1nly S.rvice charges that
otherwlS43 would have became due for the unexpired portion of the Service Term.

(d) Subject to the availability of Replacement Services from TELECOM. CUSTOMER may cancel
Service prior to the expiration of the Service Term without Incurring Early Cancellation charges under the
following circumstance:

In the event. CUSTOMER caneels existing SeMce or any portion thereof
prior to the expiration or the Service Term for such Service as descrlbod
in the applicable Capacity D.scription (CO) end replaces the canceled

GTF., CONFmE~TIAI.
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Service by e~tering into a new CD for 'Replacement Services" as defined
below, then no Cancellation Charges shall aoply.

For the purposes of this section. the Replacement Services must:

(i) be currently available on GTE's Natiol1al Fiber Network;

(ii) be ordered by entering into a CO for new Serv:ces within sixty (60)
days of the cancellation:

(iii) have a Service Term eql.lal to the balance of the unexpired Service
Term lor the canceled Service;

(iv) have 3, Monthly Recurrng Charoe equal 10 or greater than the
Monthly Recurring Charge of the canceled Services.

In the event CUSTOMER fails to order Replacement Services within sixty (60) days 01 its cancellation of
existing Service, then Early Cancellation Charges shall apply as described above.

(e) Notwithstanding the foregoing, and upon thirty (30) days prIor wntten notice.•ither Par1y shall have
the right without cancellation charge or liabil:ty, to cancel (i) an affected portion of the Service. if
TELECOM is prohib~ted by governmental authority from fumishing said portion. or (Ii) a~ affected portion
of the Service Ii any material rate or term contained herein is $ubstantially changed by final order of a
court 01 competent jurlsdiclio". the Federal Commur.ication Commission. or other local, st...te or federal
government authority.

(f) It is agreed that TELECOM's damages i,.. the e\lent of a cancellation can be difficult or i""possible
to ascertair.. The provision for cancellation charges in this Section 11 is intended to establish liquidated
damages ,n the event of Service cancellation and is not intended as a penalty.

12. FORCE MAJEURe: If iELECOM's perfoimance of this Agreemlnt or any other obligation
hereunder is prevented, restricted or interfered with by causel!! Myond their reasonable control including
but not Ii""ited to acts of God, fire, explosion, vandalism, cable cut. storm. or other similar occurrence,
any law, order, regulation, direction. action or request of the United Slates government or state or local
government, or of any department, agency, cortlmission. court, bureau, corporation or other
instrumentality of anyone or more said governments, or civil or military authority. or bV nationai
emergencies, insurrections. riots, wars, strikes. lockouts or work stoppages or other labor difficUlties,
actions or inactions of a third party provider or operator of facilities employed in the provision of ttle
Services, suppliers' failures, Shortages, breaches, or delays provided such supplier's failures, $ho~age$,

breaches or delays are not caused by any d,hault or non-eompllanee by TELECOM, tnan TELECOM
shall be excused from such performance on a day-to-day basis to the extent of such prevention.
restrieNon, or interference. TELECOM shall use reasonable efforts under the circumstances to avoid or
remove such causes of non-performance and shall proceed to perform with reaso"able dispatch
whenever such causes art removed or cease.

13. SERVICE WARRANTY: (8) TELECCM warrants that it will provide the Service to
CUSTOMER in accordanc. with the Service Level Objectives attached hereto a.s exhibit 2 (hereinaHe r

'Technical Standards"). TELECOM wtll use reasonable efforts under the circumstances to remedy any
delays, Interruptions. omissions, mistakes, accidents or errors in any Service and restore the service in
accordance with Technical Standards. THE FOREGOING WARRANTY IS EXCLUSIVE AND IN LIEU
OF ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY. INCLUDING
WITHOUT LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

(b) For the purposes of this Agreement, a cirCUit shall be deemed to be in an "Outage" condition if,
following the start of Service while CUSTOMER is actually using or attempting to use such circuit, the
circuit becomes unavaIlable. CUSTOMER's request for credit for Outages must be SUOmitted to
TELECOM in wnting within thirty (30) calendar days of such Outage. TELECOM will respond to each oi
CUSTOMER's requested credits and upon Outage verfflc.tion by TELECOM. 1ELECOM will apply the
applicable credit to the next or subsequent Service invoice. service Outages do not include (il Outage
periods when CUSTOMER has released the Sel'\lice to TELECOM for mai"tenance purposes or to make
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rearrangements or CUSTOMER requested changes in the Service: (ii) Circuits outside the contiguous
U.S.; (Iii) any circUits ordered by CUSiOMER from another telecommunications service provider or
carrier; (iv) any local access circuits ordered oy or on behalf of CUSTOMER; ''I) raill;re of CUSTOMER
applications, equipment or facilities, (vi) acts Or omiSSions of CUSTOMER, or any use or user of the
Service al,Jfhor;zed by CUSTOMER or (Vii) reasons of Force Majeure. Outage credits shall be in an
amour.t equal to tWICe the proportionate montnly recurring charges for the period durIng wnich Service
wasnterrupted (Le., the proportionate MRC multiplied by two). not to slI;ceed the applicable MRC tor th~

circuit No credit is allowed for Service Outages of less than thirty (30) minutes. Outages will be credited
to CUSTOMER In half hO'Jr miJltip'es lor each hall hour Jr major fraction thereof, from the time
TELECOM receives notification until Service- IS restored. The credit shall not be applicable for the time
that TELECOM stands ready to repaIr the Service and CUSTOME~ does not pro\lidEl access 10
TELECOM to perform such repai" ar'ld rastoration work. The credil allowance for an Outage or a series of
Outages shalf not exceed the current monthly recurring charge for such SeMce. The credit provided fo"
:n thIS Section shall be TELECOM's sale liability and CUSTOMER's sole and exclusive remedy in the
event of any Outage or Service ,nterruptio".

(0) Chronic Outages In the .vent that a Single circuit experiences three (3) or more Outages
of lifteen (15) minutes duration or longer during any thirty (30) day period, CUSTOMER mRy declare that
the circULt has a chronic problsm. Upon written notice trom CUSTOMER, TELECOM will have ~hiny (30)
days to correct the chronic problem. In the event that the problem is not corrected Within thirty (30) days
of TELECOM's rccl:!lIpt of wrilten notice, CUSTOMER may cancel thiS circuit Without a,.,y Early
Cancell<.ttion Charges and additional charges cr any further liability and such cllncellatior. will bf:
CUSTOMER' :t sale and exclusive remedy for chronic Outages,

Credit altowances will be calculated on a monthlv basis and the applicable Outage credit by circuit Will be
included in the TELECOM's invoice. CUSTOMER shall have thirty (30) days from date of receipt of the
inliolce to contest the credit allowance offered by TELECOM.

14. UMITATION OF LIABILITY: TELECOM shall not be liable for mterruptions. delays, errors, or
defects in transmission caused by the Customer, or the Customer's agents, end users. or by facilities or
equipment provided by the Customer or by eqUipment intercol"inected with tha Customer, UNDER NO
CIRCUMSTANCES, WHETHER IN CONTRACT TORT OR OTHERWISE, SHAll !:ITHER PARTY BE
LIABLE FOR ANY INCIDENTAL, INDIRECT, CONseOUENTIAL. SPECIAL. PUNITIVE, OR ANY
OTHER DAMAGES OF' ANY KIND OR NATURE WHATSOEVER REGARDLESS OF THE CAUSE OR
FORESEEABILITY THEREOF, INCLUDING BUT NOT LIMITED TO DAMAGES ARISING FROM
DELAY OR LOSS OF DAiA. PROFITS. REVENUE OR QOODWILL.

15. INDEMNIFICATION: In the e\lent pert., other than CUSTOMER shall have use or
benefit of or shall be otherwise affected by lhe service provided through CUSTOMER, then CUSiOMER
agrees to forever indemnify and hold TELECOM and any third party provider or operator of the facilitiss
employed in the provision of the Service harm'es.9 from and against any and all claIms, demands, suits,
actions, losses, damages. assessm'''!$ or payments which may be asserted by said parties, arising O!Jt
of or related to any outage in Service.

16. I'tOTICES: Notices under this Agreement shall be in wr,ting and shall be given or macle by
telephonically confirmed facsimile transmissions, certified or regist.red mall. 8lCpre9s mail or ot~r

overnight delivery service, or hand delivery, proper postage or other char!Jes prepaid. Notices shall be
sent to the address listed below until such address is cl'1anged by written notice. Such nctice shall be
deemed to have been given or made when actually received or seventy two (72) hours after being sent,
whichever occurs first.

TO GTE TELECOM:
GTE Telecom Incorporated
201 N. Franklin Street
SUite 2400
iampa. Florida 33602
Attention: Manager· Contracts and Tariffs
Fax No.: 8131209·9620
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TO CUSTOMER:
eCT. Telus Communications, Inc.
400 Fourth Southwest, Suite 3300'
Calgary, Alberta. Canada, T2POJ4
Attention: Briar H.R. Welsh
Fax No.: 4031266-4546

17. USE OF SeRVICElCAPACITY: (Il} TEL~COM'$ obligation tn provide Services specified
herein is conditioned upon CUSTOMER not allowing the Services to be used tor any unlawful purpose or
In violation of any gO\lernmenla~ regulations or authorizations. TELECOM shall have the right to limit,
terminale or suspend Service by written notice lor improper use of !he Sel'\lice by CUSTOMER or any
activity by CUSTOMER. as determined in the sole discretion of TELECOM. that threatens public health.
safety, or welfare. or the Integrity or reiiability of TELECOM's facilities or service to TELECOM's other
customers.

(b) CUSTOMER represents and warrants that although the capacity purchased under this
Agreement is located in the United States, it will be incorporated into CUSrOMER's network for the
purpose of providing communications services to Its customerw in Canada.

1e. NONDISCLOSURE: Neither Party shall use, except as provided herein. nor dIsclose to any
third party during the Term of this Agr.ement and for a period of two (2) years thereafter. any of the
terms and conditions relating to this Agreement, inCluding but not limited to the retes and chargts set
forth in this Agreement, unless such disclosure is lawfully reqUireCi by any federal governmental agency,
is otherwise required to be disclosed by law, or is necessary in any proceeding establishing the rights and
obligations under this Agreement except with the written permission of the otfler Party, which permission
shall not be unreasonably withheld. Prior to any such required disclosure by CUSTOMER. CUSTOMER
shall prOVide TELECOM with adeQuate written notice so as to ."able TELECOM to seek appropriate
protection. TELECOM reserves the rIght to terminate this Agreement immediately upon written notice of
any unpermitted third party diSClosure hereunder.

19. LICENSES, APPROVALS AND AUTHORIZATIONS: CUSTOMER represents ttiat in all
jurisdictione in which it is utilizing the Services for the provision 01 its own services that require lic.nses,
approvals or other authorizations it has obtaif'led such licenses. approvals or other authorizations from
the appropriate governmental authority, Further. if required by TELECOM, CUSTOMER shall provide
proof of such liCensee, approvals or other authorizations, CUSTOMER shall immediately notify
TELECOM in writing, in the event CUSTOMER IS pronibited. either on a temporary or permanent basis,
from continuing to provide such services. In such gvent, TELECOM reserves the right to terminate thiS
Agreement.

20. RESOLUTION OF DISPUTES; The Parties dl,lre to resolve disputes arising out of this
A~re.ment w~thout litigation. Accordingly. except for action seeking a temporary restratninq order or
injunction related to the purposes 01 this Agreement. or suit to compel compliance with thiS dispute
resolution provision, the parties agree to submit the dispute to a single arbitrator in Florida lor resolution
by binding arbitration pu,.uant to the Commercial Arbitration Aules 0' tt1e AmerIcan Arbltration
Association. A Party may demand such arbitration in accordance w:th the procedures set out in lh~e

rules. DIscovery shall be controlled by the arbitrator. Each Party shall bear ils own COSt9 of these
procedures. A Party seeking discovery sha~1 reimburse the responding Party the costs of production of
documents (to include search time and reproduction costs). The Parties shall equally split the tees of the
arbitration and the arbitrator.

21. GENERAL PROVISIONS: (a) Other DocumlOt! CUSTOMER will execute $uch other
documents, proVide such information. and affirmatively cooperate wittl TELECOM, all as may be
reasonably required by TELECOM and relevant to providing the Service. In particular, CUSTOMER
accepts the responsibility for prolliding TELECOM with special access surcharge exemption forms as
may be required by the local exchange carrier and as appllcab'e, TELECOM's Universal Service FUl"ld
exemption form.

(b) Nq.,-WajYJr The failure of eithctr Party to give notice of default or to enforce or insist upon
compliance with any of the terms 0' conditions of this Agreement, the wsiver of any term or condition af
this Agreement or the granting of an extension of time for the performance shall not constitute the
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permanent waiver of any term or condition of this Agreement and this Agreement and each of Its
provisions sha. remain at all times In tull force and effect until moditied by the Parties in writing.

(e) Relationship of the F'Miu The provision or Service will not create e partnership or jOint
venture between the parties or result in a joir'l1 communlcatiol"l9 service offering to tli~rd parties.

(d) Enforcement In the event SUit is brought or ari attorney is retained by TELECOM to enforce
terms of this Agreement or to collect any monies due hereunder or to collect money damages for breach
hereof, it shall be entitled \0 recover, in additior 10 any other remedy. reimbursement for reasonable
attorneys' fees. court costs. costs of irv'$tigation. and other related expenses incurred In connection
lherewitt'.

(e) Modification No subsequent agreement shall change. modify or discharge this Agreement,
in who:e or in part, unless such agreement is in writing and signed by autl'1orized representatives of both
parties.

(f) AS§lgnment This Agreement shall be binding up¢n and shall Inure to the benefit of the parties
hereto and their respective SUcceS$ors or aSSIgns. provided, however, that CUSTOMER shall not essig,.,
or transfer its rights or obligations undBr this Agreement without the prior written consent of TELECOM.
which consent shall not b. unreasonably WIthheld, and further prov;ded that any assignMent or trMsfer
without such consent shall be deemed void and shall entitle TELECOM to terminate the Service pro'Jid~d

hereunder, at its option, upon tin (10) days prior written notice. Nothwithstandlng anything to the
contrary. either Party may, Without the other Party's consent but upon written notiCe to the other Party.
assign in whole or in part the rights and obligations under the Agreement to a person that directly or
indirectly controls, is controlled by, or is under common control with the assignor or to purchs$er of aH or
SUbstantially all of assignor's ssssts.

(g) g,gyernj71g Law All Services provided under this Agreement are deemed to be provided In the
United States. This Agreement shall be a contract between TELECOM and CUSTOMER and the terms
hereof shall be construed under tne laws of the State of Flonde Without r.gard to choice of lew princlptes.

(h) ~verabilllY If any part or any provisfon Of this Agreltment shall be invalid or unenforceable
under applicable law. said part shall be ineffective \0 the eldent of such i,.,,,elidi1y only. without in any way
affecting the remaining parts of said provision or the remaining proviSions of this Agreement. and the
CUSTOMER Elnd TELECOM hereby agree 10 negotiate with respect to any such invalid or unenforceable
part to the extent necessary to render such part valid and enforceable.

(i) Surviv!1 The terms and provisiorl$ contained in this Agreement that by their sense and content
are intended to survive the performance thereof by the parties hereto shall ,\,lNive the completion of
performance and termlNltion of this Agreement, including, without limitation, provtsions for
indemnification. nondisclosure and the making of any and all payments due hereunder.

(j) Headings
interpretalion.

The section headings are for convenience only and shall not be considered in its

(Ie) lnterprotatjQn Words having well-known technical or trade meanings shail be so construed. and
all listing of items s!'laU be taken to be exclusive, but shall include other items, whether sil'T1i1ar or
dissimilar to thoae listed, as the comsKt ruaonably applies in the interpretation of this Agreement.

(I) Entire Agreemtn! This Agreement censists of all the terms and conditions cortained herein,
in Capacity Descriptions, if appllcabie, that confo"" hereto. and documents incolporated herein
ap~ific8Hy by r,ference; this Agreement constitutes the complete and elCclusi'le statement or
agreem.nts and understandings betw.en the parties, and supersedes all proposal8 and prior
agreements (oral and written) between the parties relating to Servici provided hereunder. No
representations or warranties, express or implied, have been made or relied upon in the making of this
Agreement, other than those specifiCally contained in thiS Agreement.

Attachments: Exhibit'· Capacity DeSCription
Exhibit 2 - Service Level Objectives
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_ .... ~.'.~~.r.. _.....

IN WITNESS WHERI!OF. the Parties have executed this Capacity Agreement by lneir duly authonted
representatives.

08te:_--J~f--:J~"""--+ _

380S8ll2CANADA LTD.~

By: 'c1~;'~\
Name: CYNlH7 It tEiU !J;

and

8y~

Name: _~K.5l.!enCJ.!.nl.ll'Cl.l.(h:..:SllC,lhJ.:lj'!.!.1It~oni.:..- _

Tjtle:._----:llCQlQ[,l"l,nt~rQ!lC:l!.2e.!...r _

Date:,__---..,j/'"'(-)pw/_7~j,..I:"""'f+1-----

GTE CONHDENTIAL
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Exhibit 1 to Capacity Ag,eemtnt

GTE TELECOM INCORPORATED
210 N. Franklin Street Suite 2400
TemplI, Florida 33e02
Accoum Manager
Tel:(. ) FSJII. No.(_--,-_

Cu.slomer Name _
service Address:
Billing Md,eae: --~---
Customer Co,..tac:t:---=:----,-,-~_
Tel: ( 1 Fax. No.(~--,-__

CAPACITY DESCRIPilON

f_o_rd_8_'_N_O_._~ I_P_.O_.N_u_m_b_~_r I_o_8_t__:--_~ --J

TliIrmlnallonpoinllJ Number Reql.ieslttd Service NOll· Montl1ly ~OI1lhl.,.
aescrtptlon oj SaMe.. SltIVlCIDafe rlrm Rec:l.llTlng Recurrtng Rec:utrlng

(mc,"tM) Cher;ls Charge. Chargee
('lICt'I~1 (TOTAL)

I I

I I,

TOTAL CHARGES: NRC$ MAC$

REMARKS:

I REFERENCE: Capaci1y Agreement No _
Cancellation Charges Apply as set forth in the referenced Capacity Agreement in the event Services are
canceled or cha d.

THIS CAPACITY DeSCRIPTION 18 ENTERED INTO PURSUANT TO THE CAPACITY AGA1!I!MENT
IDeNTIFIED HEReiN, THE TeRMS AND CONomON8 OF WHICH ARE INCORPORAT!D HEREIN IN
THEIR ENTIRETY; PROVIDeD.HOWEVIR. THAT IN THE EVENT OF ANY CONn.ICT OR
INCONSISTENCY BETWEEN THIS CD AND TH~ TERMS AND CONDITIONS OF THI! APPLICABLE
CAPACITY AGREEMI!NT, THE TI!RMS AND CONDITIONS CONTAINED IN THE CAPACITY
AGREEMENT SHAll PR!VAll.IT'1li1 ClJslomer net.by alders tile S.lVlcllS dellCrltlfld I,.. this ACCEPtED BY OTE TEL.ECOM INCORPORATED

c.p.cllY DellCriptian
i CCfT'D'~V

! SigMfU••

JCMI Beland. Vi!;1 P'lllldtinrIG.n .1'11 Managet 0...
"-".,, ....

1.\1 Whal'lOlf Oiroetor ol S.... 0.1•
I,n_ ......n

~n1Man._ 0.11

CiTE CONHDI?NTIAI.
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EXHIBIT 2

SERVICE LEVEL OBJECTIVES - TECHNICAL STANDARDS

TELECOM will make commercially reasonable .fforts to meet the following Service Level ObjectIves:

(a) Mea" Time to Repair· kilss than O~ equal to tour (4) hours for OS3's, OC3's, OC12's.

(b) Network Availability for "on net" private line Services:

99.95% for Linear Network

99.99% for SONET Ring Network (when available).

GTE CONHDENTIAt
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